UNITED STATES 


-n> SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076 
è Washington, D.C. 20549 Expires: 
Estimated average burden 
FORM D i hours per response 
oe NOTICE OF SALE OF SECURITIES 
PURSUANT TO REGULATION D, aS 
SECTION 4(6), AND/OR DATE RECEIVED 


UNIFORM LIMITED OFFERING EXEMPTION | | 


Name of Offering — ({7] check if this is an amendment and name has changed, and indicate change.) 
Series A Preferred Stock 


Filing Under (Check box(es) that apply): [] Rulé 504 [7] Rule 505 [7] Rule 506 [7] Section 4(6) [[] ULOE See eee 


ype of Filing: {7] New Filing [ ] Amendment 


ee eee — AO 


Name of Issuer ([_] check if this is an amendment and name has changed, and indicate change.) ; 05070849 
YouTube, Inc. 
Address of Executive Offices (Number and Street, City, State, Zip Code) 


3000 Sand Hill Rd, Bldg 4, Suite 180, Menlo Park, CA, 94025 


Address of Principal Business Operations (Number and Street, City, State, Zip Code) 
(if different from Executive Offices) 

Same As Above 
Brief Description of Business 


Web based video posting and exchange service 


‘Telephone Number (Including Area Code) 
(650)223-3163 
Telephone Number (Including Area Code) 


Type of Business Organization 
[7] corporation [C] limited partnership, already formed (_] other (please specify): 


[] business frist ([]_ limited partnership, to be formed NOV f 8 9005 


Month Year 


Actual or Estimated Date of Incorporation or Organization: [4 [0] lots] [fActual [| Estimated HOMSON 
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FINANCIAL 
: CN for Canada; FN for other foreign jurisdiction) DIE BENIN 


GENERAL INSTRUCTIONS 


Federal: 
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 
77d(6). 


When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities 
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on 
which it is due, on the date it was mailed by United States registered or certified mail to that address. 


Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549. 


Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be 
photocopies of the manually signed copy or bear typed or printed signatures. 


Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes 
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need 
not be filed with the SEC. 


Filing Fee: There is no federal filing fee. 


State: 

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted 
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales 
are to be, or have been made. Ifa state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall 
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of 
this notice and must be completed. 


| ATTENTION 
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the 
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the 
filing of a federal notice. 


Persons who respond to the collection of information contained in this form are not 
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9 


Enter the information réquested for the following: 


N [RS 


e Each promoter of the issucr, if the issuer has been organized within the past five years; 
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer. 
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and 


e Each general and managing partner of partnership issuers. 


Check Box(es) that Apply: i] Promoter [4 Beneficial Owner f] Executive Officer Director E General and/or 
Managing Partner 


Full Name (Last name first, if individual) 
Hurley, Chad 
Business or Residence Address (Number and Street, City, State, Zip Code) 


3000 Sand Hill Rd, Bidg 4, Suite 180, Menlo Park, CA 94025 


Check Box(es) that Apply: [Z] Promoter VV] Beneficial Owner [Yj Executive Officer (y) Director [C] General and/or 
Managing Partner 


Chen, Steve 
Business or Residence Address (Number and Street, City, State, Zip Code) 
3000 Sand Hill Rd, Bldg 4, Suite 180, Menlo Park, CA 94025 


Check Box(es) that Apply: Promoter VY] Beneficial Owner [| Executive Officer [[] Director L] General and/or 
Managing Partner 


Full Name (Last name first, if individual) 
Karim, Jawed 


Business or Residence Address (Number and Street, City, State, Zip Code) 
3000 Sand Hill Rd, Bldg 4, Suite 180, Menlo Park, CA 94025 


Check Box(es) that Apply: [C] Promoter Beneficial Owner ["] Executive Officer [] Director [C] General and/or 
Managing Partner 


Full Name (Last name first, if individual) 

Sequoia Capital XI 

Business or Residence Address (Number and Street, City, State, ZipCode) s—“i‘“—s~s‘“‘“‘S*S™S™S™S*S*S*S”S”S”SSS 
3000 Sand Hill Rd, Bldg 4, Suite 180, Menlo Park, CA, 94025 


Check Box(es) that Apply: E Promoter {-] Beneficial Owner [] Executive Officer CO Director g General and/or 
Managing Partner 


Full Name (Last name first, if individual) 


Business or Residence Address (Number and Street, City, State, Zip Code) 


Check Box(es) that Apply: [C] Promoter [C] Beneficial Owner [] Executive Officer [] Director C] General and/or 
Managing Partner 


Full Name (Last name first, if individual) 


Business or Residence Address (Number and Street, City, State, Zip Code) 


Check Box(es) that Apply: [_] Promoter [] Beneficial Owner [] Executive Officer g Director [C] General and/or 
Managing Partner 


Full Name (Last name first, if individual) 


Business or Residence Address (Number and Street, City, State, Zip Code) 


(Use blank sheet, or copy and use additional copies of this sheet, as necessary) 
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Yes No 


Has the issuer sold, or dass the EN intend to sell, to non-accredited investors in this offering? wo. eee G pa 
Answer also in Appendix, Column 2, if filing under ULOE. 
What is the minimum investment that will be accepted from any individual? .....ccccccccscesscesstescsseeeessessessecsterseesees $ NA 
l Yes No 
Does the offering permit joint ownership of a single unit? cere cerceesteneaneceseeeeteeenrcsneeetienereceeseaeees xl 


Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any 
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state 
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such 


a broker or dealer, you may set forth the information for that broker or dealer only. 


Full Name (Last name first, if individual) 


Business or Residence Address (Number and Street, City, State, Zip Code) 


Name of Associated Broker or Dealer 


States in Which Person Listed Has Solicited or Intends to Solicit Purchasers 


(Check “All States” or check individual States) 


l 
Full Name (Last name first, if individual) 
Business or Residence Address (Number and Street, City, State, Zip Code) 
Name of Associated Broker or Dealer 
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers 
(Check “All States” ot check individual States). onime eoia eiiim a a a a nanaii C} All States 
Full Name (Last name first, if individual) 
Business or Residence Address (Number and Street, City, State, Zip Code) 
Name of Associated Broker or Dealer 
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers 
(Check “All'States” or check individual States). meanmna a a a a a a i a E N g All States 
KS [KY] LA 


(Use blank sheet, or copy and use additional copies of this sheet, as necessary.) 
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3. 


4 


SE OF PROCEEDS 


3 
Enter the aggregate offering price of securities included in this offering and the total amount already 
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check 
this box [_] and indicate in the columns below the amounts of the securities offered for exchange and 
already exchanged. 


Aggregate 

Type of Security Offering Price 
Dibere a a oat na tela has g_ 0.00 

EQUI LY 5020. fester geese arte cacti a htaan anaes a eh ear eae tants a atte havea teamed g_3,570,000.00 

C] Common [y Preferred 

Convertible Securities (including warrants) ........ccccccccseeeseeeesenseeeseeseerssseeecetesesaeaeeees ROTERTE AIE $ 0.00 
Partnership Interests nennen nen t i EA E A E A EE Secale $ 0.00 

Other (Specify Viste R EPE NTE E REE EEN ¢ 9.00 

Total 


Answer also in Appendix, Column 3, if filing under ULOE. 


Enter the number of accredited and non-accredited investors who have purchased securities in this 
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate 
the number of persons who have purchased securities and the aggregate dollar amount of their 
purchases on the total lines. Enter “0” if answer is “none” or “zero.” 


Number 
Investors 
Accredited Investors. oaser ppi E T E EEE E E Ee aE aa ATSE E EES E Tei Eta E 3 
Nöonacerédited Investors inertean a taki A R E a POLAR a 
Total (for filings under Rule 504 only) sennen ASEA gs tistlen tet pei 
Answer also in Appendix, Column 4, if filing under ULOE. 
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities 
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the 
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1. 
Type of 
Type of Offering Security 


Rule o EEEE T E S naive butivs, AE 
Regulations: sirar hon a E a A aaa t aT E A A A ATE E 
Rale SO apeina Me aa aia thal a it EE e O yn A A A T RRS 

Total asana tha a aa a a aa a a ET 


a. Furnish a statement of all expenses in connection with the issuance and distribution of the 
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer. 
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is 
not known, furnish an estimate and check the box to the left of the estimate. 


Transfer Agent's Fees ict AEN E EE lec a teveya ate ied au edad EE eas a ened Nae eee gs 
Printing and: Engraving Cost ic insane e e E a E N A cdeatdvateceed davschvbevsrebesentnezeats 


Legal Fees 


Accounting Fees 


Engineering Eees enirere a e a O T See A T 


Sales Commissions (specify finders’ fees separately). oessssssserrerestrirrrirrirsisisrsirsrsirernrerennrnrnninir erro rn: 


Other Expenses (identify) 
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a OG 


Amount Already 
Sold 


ș 0.00 
s 3,560,000.00 


0.00 
$ 


$ 0.00 
ș 0.00 


g 3.570,000.00 ¢ 3,560,000.00 


Aggregate 
Dollar Amount 
of Purchases 


$ 3,560,000.00 
¢ 0.00 


$ 


Dollar Amount 
Sold 


FA A HA 


0.00 


$ 0.00 
g 0.00 
¢ 50,000.00 
g 9.00 
g 0.00 
¢ 0.00 
g 0.00 
g 50,000.00 


b. Enter the difference between the aggregate offering price given in response to Part C — Question 1 
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 3.520.000.00 
proceeds tothe issuers sn law than iactiiaa matin gia cache nas alah cu ta naan i fei dieee eee 


5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for 
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and 
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross 
proceeds to the issuer set forth in response to Part C — Question 4.b above, 


Payments to 


Officers, 
Directors, & Payments to 
Affiliates Others 
Salaries and TEES: nreo seas a aia A a TE A EEE EEEa EE Eisa aA TE S gs 0.00 
Purchase of real estate gs 0.00 
Purchase, rental or leasing and installation of machinery 0 
AN CQUIPMENE ga iei eieiaeo tio panan E E E My eaunadtDaieeceateicy (1$ 0.00 gs 00 
Construction or leasing of plant buildings and facilities 0.0... csesessecssesesseeeseeseeaesseesetneseessesseeses g$ 0.00 g$ 0.00 
Acquisition of other businesses (including the value of securities involved in this 
offering that may be used in exchange for the assets or securities of another 0 
issuer pursuant to a merger) ...... gs 0.00 G$ 0.0 
Repayment of indebtedness ... 0$ 0.00 
Working capitals: tri e aii O S A A A TS : g_3,520,000.00 
Other (specify): gs 0.00 
0.00 : 
ae Os gs ooe 
Column. Totals aa e aiie e RE A Aa eis eon fred EATE E aa iene A KESS gs 0.00 g_3,520,000.00 


Total Payments Listed (column totals added) cccccecsssssenesesssesesesssceeseseaeseseaeeeeeeeeeaeaeaescesseeeseeeeeerees $ 3,520,000.00 


The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following 
Signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, 
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502. 


Issuer (Print or Type) 
YouTube, Inc. 


Name of Signer (Print or Type) 


Chad Hurley President and CEO 


ATTENTION 
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) 
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